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FORM D UNITED STATES

OMB Number:...............cccceeennne
SECURITIES AND EXCHANGE COMMISSION Ex:{:rest e o
: stimated average burden
Washington, D.C. 20549 hours per form ...
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
' \\\\ PURSUANT TO REGULATION D, Prefix Serial
\\\\\ \ SECTION 4(6), AND/OR | |
810 JNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIVED
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
PHC, Inc. Class A Common Stock
Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 X Rule 506
Type of Filing: B3 New Filing O Amendment
Ay
A. BASIC IDENTIFICATION DATA <
1. _ Enter the information requested about the issuer N
Name of issuer [ check if this is an amendment and name has changed, and indicate change.
PHC. Inc. —
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
200 Lake Street, Suite 102, Peabody, MA 01960 (978) 536-2777
Address of Principal Offices {(Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) RO
Brief Description of Business: Provider of behavioral health services
Type of Business Organization g
™ corporation (O limited partnership, already formed O other (please specify)  THOMSON
O business trust O limited partnership, to be formed FINANCIAL
Year
Actual or Estimated Date of Incorporation or Organization: f ] 1 J ‘ 6 3 J X Actual (3 Estimated

Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box{es) that Apply:  [J Promoter X Beneficial Owner X Executive Officer X Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Shear, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code): clo PHC, Inc. 200 Lake Street, Suite 102, Peabody, MA 01960

Check Box(es) that Apply: [ Promoter (O Beneficial Owner B Executive Officer O Director O General and/or Managing Partner

Full Name (Last name first, if individual): Boswell, Robert

Business or Residence Address (Number and Street, City, State, Zip Code): c/o PHC, Inc. 200 Lake Street, Suite 102, Peabody, MA 01960

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer (] Director (] General and/or Managing Partner

Full Name (Last name first, if individual): Waurts, Paula

Business or Residence Address (Number and Street, City, State, Zip Code}): c/o PHC, Inc. 200 Lake Street, Suite 102, Peabody, MA 01960

Check Box(es) that Apply: (] Promoter [ Beneficial Owner X Executive Officer X Director -] General and/or Managing Partner

Fuil Name (Last name first, if individual): Perlow, Gerald

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o PHC, Inc. 200 Lake Street, Suite 102, Peabody, MA 01960

Check Box(es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer X Director (3 General and/or Managing Partner

Full Name (Last name first, if individual): Robar, Donald

Business or Residence Address (Number and Street, City, State, Zip Code): c/o PHC, Inc. 200 Lake Street, Suite 102, Peabody, MA 01960

Check Box(es) that Apply:  (J Promoter (J Beneficial Owner (TJ Executive Officer (3 Director {0 General andfor Managing Partner

Full Name (Last name first, if individual): Phillips, Howard

Business or Residence Address (Number and Street, City, State, Zip Code): c/o PHC, Inc. 200 Lake Street, Suite 102, Peabody, MA 01960

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner O Executive Officer R Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Grieco, William

Business or Residence Address (Number and Street, City, State, Zip Code): 115 Marlborough Street, Boston, MA 02116

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner (J Executive Officer X Director O General and/or Managing Partner

Full Name (Last name first, if individual}): Dangerfield, David

Business or Residence Address (Number and Street, City, State, Zip Code): 5965 South 900 East, Salt Lake City, UT 84121

Check Box(es) that Apply: [ Promoter ] Beneficial Owner J Executive Officer O Director [0 General and/or Managing Partner
|

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has theissuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...........c......... X O
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? ............cccocveii e $See Note 1 on attached
sheet.
Yes No
3. Does the offering permit joint ownership of @ SiNGle UNIt? ........c.oovicieieiirinieieecc et e ere b O b

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. if more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) Bathgate Capital Partners LLC

Business or Residence Address (Number and Street, City, State, Zip Code) 5350 S. Roslyn Street, Suite 400, Greenwood Village, CO 80111

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States).............cooiiii i [ All States

Oan Olk KAz OrR Owcca Ofcol Oen Oree Omoe dra OweAa OmMl Oo

Ol O Oual Oks) Okvl Ora OMe] Omol Omar Oy O Oms) 0 mMo)
amm ONep ONV OMWNHE O O Oy ONG) OWD) AOoH oK O©R] O(PA)
Owry Otgsc Owsop Oy Omxp Owpn O ONVA Owa Owv) Owl Owy] OIPR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdividual StAtES)...... ... oivri et e e e e [ All States

Ol Okl Orzr OrR Owcal Owcop Owen Ope Ope OFy OeA OHl 0o
Om Qo Oma Oks) Okvl Ora Omel Omo] Omnma Oy ONe O ws] O (o)
amm Omwe Omnve OnH ONg ONM ONY) OINC) O] OoH OK O©R] O[PA]
ary Oigscy Omo) AN Omxy Owun O Ovap OwA Owv) Owl 0wyl O[PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check Individual STates)...... .. ieiiii i e O All States

O,y Omk Orza Owr) OcA Orco Oen Opel Opc OFy OeAal Oy O]

am 0Oon Opa Owks) Okyr OrAa Owmel Omoy Ommar O O Ows) O Mo
Omn OMlNe) ON ONH O Ol ONy) OINel OWo] OoH Ok O©R) O[PA]
Owrn Orsc) Osol OmN Orxy gumn Owvn OdwvA) Owal Owv) Owl Owyl OPR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DD L. et bR h e bR b e R g R e Ra bR e R e $ 0 $ 0
EQUILY ettt it e er et eeseae b es et e sreesbes e e s ese e te b eab e st aat e nE et eR e eA b ek b e de e nEe e Rt be et e ek raneee b e naet s rarnaererene $ 500,000 $ 500,000
& Common O Preferred
Convertible Securities (INCIUJING WAITANTS)........ oo eee et re e saries e sara s ses s esens $ 0 $ 0
PaNEISNID INEIESES ...ecvivveeiieet ettt v bbb ettt s et es e te e e et e e saes e e raes et ene s e eanss $ 0 $ 0
Other (Specify) ) e e $ 0 $ 0
$500,000 (see Note 2
TOMl covceeeerieec et on attached sheet) $ 500,000
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Doliar Amount
investors Of Purchases
ACCIEAILEA INVESIOTS.....ovivevecsisieeieeteiteeese st saesse et s esarareress et s eaeseseaesebessassenee e sesessssnteenseses 2 $ 487,500
1 (see Note 3 on
NON-ACETEAItEd INVESIONS ..veirveierieiieeiicertet b ettt et saete e e s bttt e et e saan s raanr e saanens attached sheet) $ 12,500
Total (for filings under RUIE 504 0NIY) ........ccooiieeee e resaes e $
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE B05 ... iirericreiireeci e e e seeesetesre st s e st et eaes s be b s s basse s ae el araa s aeabasb s b b beshebessmeraeebesaeeteste sene e $
REGUIBHION A oottt ettt ettt bbbt re e st e sttt bbb et s et bt nanbes $
Rule 504 $
TOA oottt ettt et te et e et b bt bbb b e e e e b e aeebeehena et s et eE ettt s eetas s eanes $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TEANSTEr AGENES FBES ...ovitiee et ceeec et et eee st ete e seetes s eae b aseseetseae et etes e s esebeenes s s eaeeesberearbes 4] $
Printing and ENGraving COSS ....ciuiviviiiririiieiet i braeeseee e bans bt ean st eb st bbb e s bt eeesesssesssenseresenesns X $
=TT | ==Y SOV SOOI X $
ACCOUNEING FBES ....veiuiiee ittt ettt e ere et e e sde b es e e st st s R er et s reb ks b e res anesbacr et sre b = $
ENGINEEIING FBES ... viviieieiceieieeieieteeissee e s eets e e sebess s as s en e beae b eeese st ebeseasse b casanet s rereat st pns e seae st eb s baee O $
Sales Commissions (specify finders’ fees separately) .........cccvevcieminiini ot d $
Other Expenses (identify) Y et e erene e O $
$ *See Note 4 on
TOAY cervvtietetere ettt est b e tete st et tet et b bt et e a e b eR b bt sa et e ARt eR b s eea b aR ek bnt s A bt bbb et st et (] attached sheet
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses fum|shed in response to Part C-Question 4.a. This difference is the
“adjusted gross proceeds t0 thB ISSUST.”..........cciiirinir it sar e st e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to

$3,838,000 *(See Note
5 on attached sheet)

Officers,
Directors & Payments to
Affiliates Others
SAIAMES ANG FEES ... ceevieeeeree et et saee s st eeae et et eet st eeeereassanereseesanaeetaresen d $ ] $
PUrchase Of real BSTALE..........cceeeiieeieecreect s ettt e srs e O $ O $
Purchase, rental or leasing and installation of machinery and equipment .......... 0 $ 0 $
Construction or leasing of plant buildings and facitities ..........c.ccceevcee i a $ d $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer $ *See Note 6 on
PUFSUANE 10 8 METGET c.veveeeeivieeeceeeteteesisietsvet st eseee st eteesetees s st b e seaseeeessenesa O $ il attached sheet
Repayment of INAEbtEAN@SS ..........ovoiviieeecceeieeeeee ettt a $ O $
WOPKING CaPItALL . ..v.vicrveitereii ittt st e b et es et renresars e snae O $ a $
Other (specify): a $ d $
O $ O s
$ *See Note 6 on
COMMN TOAIS 1.ttt et et e et e sa et st s st as b e st ansteressasasenetesees d $ attached sheet
*See Note 6 on
Total payments Listed (column totals added)........cco.cvevveeniieneneesiosess oo O | attached sheet

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

issuer (Print or Type)
PHC, Inc.

DatZ /5/@ f
ras 7 7

Name of Signer (Print or Type)
Paula Wurts

Title of Slgner (Print or ype)
Assistant Clerk

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

30194093v2
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E. STATE SIGNATURE

1. s any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions of Yes No
SUCK TUIBT 1.ttt ettt h et s et e ts st et e obsenete s ab et e s s et e te s e e easanssae s en A s e st bene e s a e s s e b et e s aaae s e rmres et arnanseraaesereaeerees O =X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) %paﬂe /'7 Date
PHC. Inc. //]wé./ / / . / / )’ o 3/

Name of Signer (Print or Type) Title of Signer (Print or Type
Paula Wurts Assistant Clerk
Instruction;

Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C - ltem 1)

Type of investor and
Amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - Item 1)

State

Yes No

[LLC Membership
Units

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AK

AR

LA

ME

MD

MA

MN

MS

Mo

30194093v2
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B — Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C - Item 1)

Type of investor and
Amount purchased in State
(Part C - Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE - Item 1)

State

Yes No

LLC Membership
Units

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

mT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

SC

SD

TN

X

uT

vT

VA

WA

wi

PR
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Notes to Form D Filing for PHC, Inc.

Explanation of Transaction Underlying PHC, Inc.’s Issuance of Common Stock

On April 30, 2004, the PHC, Inc. (“PHC”) closed on the acquisition of Phoenix-
based Pivotal Research Centers, LLC, ("Pivotal") significantly expanding the PHC's
clinical research capabilities and geographic presence. PHC purchased 100% of the
membership interest in Pivotal from the former owners, Louis Kirby, Carol Colombo and
Anthony Bonacci.

PHC paid $1.5 million in cash and $500,000 in PHC Class A common stock
based on the closing market price of $1.17. Additionally, PHC agreed to three
performance-based notes in the aggregate amount of $2.5 million, which are staged
during the next five years based on future profitability and secured by all the assets of
Pivotal as well as by PHC’s ownership interest in Pivotal.

Note 1: As noted above, the shares were issued in connection with the acquisition of
Pivotal. The principal owner of Pivotal, Louis Kirby, owned 95% of the equity, and
Carol Colombo, Louis Kirby’s wife, owned 2.5% of the equity. The third member,
Anthony Bonacci, an unaccredited investor and an officer and employee of Pivotal, was
required to participate in the transaction.

Note 2: See Explanation of Transaction above.

Note 3: The acquisition of Pivotal was approved by Louis Kirby, the holder of 95% of the
equity interest in the company.

Note 4: $662,000 reflects the aggregate amount of fees and expenditures (including legal
and accounting costs) incurred in connection with drafting, negotiating, and closing the
Membership Purchase Agreement and related transaction documents pursuant to which
PHC acquired 100% of the membership interests in Pivotal. For additional information
on this particular transaction, please refer to PHC’s Form 8-K, filed with the Securities
and Exchange Commission.

Note 5 In taking PHC’s full amount of consideration for the acquisition of the
membership interests into account, which amounts to $4.5 million, the adjusted gross
proceeds to the issuer for the entire transaction should be $3,838,000.

Note 6: As mentioned in Note 5, the adjusted gross proceeds in the amount of $3,838,000
would be applied entirely to the acquisition of other businesses and would consist of the
total payments listed.



